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Producers  88  (4-89)  —  Paid-Up 
With.  640  Acres  Pooling  Provision 


PAID-UP  OIL  AND  GAS  LEASE 
(No  Surface  Use) 

THIS  LEASE  AGREEMENT  b  made  this  21st  day  of  February,  2011,  by  and  between  Sanaa  Ryan  whose  address  is  2386  Voyager  Ter.,  Oak  Harbor,  WA  98277  as  Lessor,  and 
CHESAPEAKE  EXPLORATION,  LLC,  an  OJdahoma  &m*ted  BabSity  company,  whose  address  is  P.Ol  Box  18496,  Oklahoma  City,  Oklahoma  73154-0495,  as  Lessee.  All  printed  portions 
cfthis  lease  were  prepared  by  me  pa^  . 

1.  m,MiisideiHtiontfacashbonu^ 
called  leased  ttfemises: 

Being  Lot  IS,  Blodt  5^  ^dceos  Hed^ita  Addition,  an  Addition  to  the  City  of  Fort  Wori^TaamCoimty,  Texas,  According  to  fee  Pto  Recorded  in  Volume  3fi8-805  Page  6,  Plat  Records  erf 
Tarrant  County,  Texas,  including  all  streets,  alleys,  right  of  ways,  gores  and  strips  of  land  adjacent  and  coorigaoas  hereto  and  made  a  part  hereof 


in  the  County  of  TARRANT.,  State  of  TEXAS,  containing  0,30743  gross  acres,  more  or  leas  (mcluding  any  mtarests  tfrerem  which  Lessor  may  hereafter  acquire  by  reversion,  prescription  or 
otherwise),  for  the  purpose  of  exploring  for,  developing,  producing  and  mariastmg  oil  and  gas,  along  with  all  hydrocarbon  and  non  hydrocarbon  substances  produced  m  association  iberewim 
(mdndrngEecpfoysicaU^^  The  term  "gas"  as  used  herein  includes  befitan,  carbon  dioxide  and  other  TOframereial  gases,  as  well  as  hydrocarbon  gases.  In  addition  to  the  above- 

described  leased  premises,  this  lease  also  covers  accretions  and  any  small  stops  or  parcel  of  land  now  or  hereafter  owned  by  L^^ 


escripti 
whether  actually  more  or  less. 

1  This  lease.  wMch  is  a '^aid-up" 
substances  covert          are  proiKed  m  p 

6fiie<3.  Royahies  on  oil,  gas  and  other  substances,  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to  Lessor  as  follows:  (a)  For  oil  and  other  liquid  hydrocarbons  separated  at  Lessee^s 
separator  ftcQities,  the  royalty  shall  be  twtnry-flve  (2*%)  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the  wellhead  or  TO  Lessor's  credit  at  the  oil  piHCbaser  s 
transportation  fedBtie^pi^^ 

prirefteowen^alirs  ^4  ^  &     neares*  field  in  wriich  there  is  sucha  prevaihng  price)  for  production  cfsiinilar  grade  and  grayny;  (b)  for  gas  (meludmg  easing  bead  gas)  and 

all  other  substances  covered  hereby,  the  royalty  shall  be  hrt*ry-flv*  (25%  of  the  proceeds  realized  by  Lessee  fan  the  sale  thereof,  less  a  Proportionate  part  of  ad  valorem  taxes  and 


same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  pursuant  to  comparable  purchase  contracts  entered  into  on  the  same  or  nearest  preceding  date  as  the  date  on  which 
Lessee  commences  its  pmchases  hereunder;  and  (c)  if  at  the  end  of  the  priniaiyterni  or  any  time  thereafter  one  or  more  wells  on  the  Jessed  premises  or  lands  pooled  therewith  are  capable  of 
cither  producing  oil  or  gas  or  other  substances  cowed  hereby  in  paying  quantities  or  such  wells  are  wafting  0*  hydraulic  fochrre  stimulation,  bat  such  weU  or  wells  are  either  sbot-tn  or 
piutmehonthere&om  is  not  being  sold  by  Lessee,  such  well  or  wells  shall  uwatheiess  be  deemed  to  be  producing  in  paying  famines  for  toe  purpose  of  maintaining  this  lease.  Ifforapenod 
of  90  consectitive  days  such  well  or  wells  are  shut-in  or  reduction  therefrom  is  not  being  sold  by  Lessee,  then  Lessee  shall  pay  sfait-m  royalty  of  one  dollar  par  acre  fiieo  covered  by  mis  lease, 
suchpayment  to  be  made  TO  Lessor  or  to  Lessor's  credit  in  the  ifcpository  designated  below,  m  or  before  the  end  of  said  90-day  period  andmereafter  on  or  before  each  anniversary  oftbe  end  of 
said  90-day  period  while  die  well  or  wells  are  shut-in  or  production  mera&om  is  not  being  sold  by  Lessee-  provided  that  if  this  lease  is  otherwise  being  maintained  by  operations,  or  if 
taoductiraisbemgsG^ 

cessation  of  such  operations  or  production.  Lessee's  failure  to  property  pay  snxtf-tn  royalty  shE^reno^  Lessee  liable  for  die  amount  doe.  but  shall  not  operate  to  termmate  this  lease. 

4.  AB  ;mit-in  Tcyirry  pTjTii-nti  tfH~  fo*  <*™n  paid  « tgnifer^  tt,  Lessor  or  to  Lessor's  credit  in  at  Lessor**  address  above  or  its  successors,  which  shall  be  Lessor's  depository 
agent  for  receiving  payments  regardless  of  changes  in  the  ownership  of  said  bad.  AH  payraente  or  tenders  may  be  made  in  currency,  or  by  check  or  by  draft  and  srab  payments  or  tenders  to 
Lessor  Of  to  the  depository  by  deposit  in  the  US  Mails  in  a  stamped  envelope  addressed  to  the  depository  or  to  the  Lessor  at  the  last  address  known  to  Lessee  shall  constitute  proper  payment  If 
the  depOsiWry  slK^  liqmdate  m 

recordabtenistruineiaiiarn^ 

5.  Except  as  provided  for  in  Paragraph  3.  above,  if  Lessee  drills  a  well  which  is  incapable  of  producing  in  paving  quantities  (hereinafter  called  "dry  hole")  on  the  leased  premises  or  lands 
pooled  therewith,  or  if  all  production  (whether  or  not  iapaying  quantities}  pennaneutly  ceases  from  any  cause,  including  a  revision  of  unit  boundaries  pursuant  to  the  provisions  of  Paragraphs 
or  the  action  of  any  governmental  aumority.  then  En  the  event  this  lease  is  not  otherwise  being  maintained  in  force  it  shall  nevertheless  remain  in  force  if  Lessee  comnwnc*s  OpeiatiaB  fix 
reworking  an  easting  wen  orfccdriflmg  anadd^orial  well  or  far  otherwise  attaining  or  restoring  Reduction  on  the  teased  premises  or  lands  pooled  therewith  within  90  days  afler  oourpletioii 
of  operations  on  such  dry  hole  or  within  90  days  after  such  cessation  of  all  production.  If  at  die  eiid  of  tne  primary  term,  or  at  any  t^ 

force  but  Lessee  is  then  engaged  in  drilling,  reworking  Or  any  other  operations  reasonably  calculated  to  obtain  or  restore  production  merefiom,  this  lease  shall  rerr^  ur  force  so  long  as  any 

-      .  »_  ,  ^H.UH  *l —  nn  „.   i iffm^m  nnmii'mifL  i4Cir1t  in  ihf  nrruinrivm  nf  rrfl  nr        £W  et&BT  5ubsfanceff  covered 


hereauder>  Lessee  drill  such  additional  wells  oathe  leased  premises  or  lands  pooled  therewith  as  a  leasonabryprodent  operator  would  drill  < 
develop  the  teased  premises  as  to  formation*  then  capable  of  producing  in  paying  quantities  on  the  leased  premises  or  lands  pookd  therewith,  or  (b)  to  protect  the  leased  premises  from 
uncompensated  drainage  by  any  well  or  wells  located  on  other  lands  not  pooled  therewith.  There  ahail  be  no  covenant  to  drill  exploratory  wells  or  any  additional  wells  except  as  expressly 
provided  herein.  „  , 

6  lessee  shalf  have  the  right  bis  not  tte 

to  any  or  aU  sobstances  coveted  by      lease,  er^ 

operate  the  leased  premises,  whether  or  not  similar  poorrng  anthorfly  exists  with  respect  to  such  other  lauds  or  interests.  The  am*  formed  by  snch  pooling  for  an  oil  well  which  is  not  a 
horizontal  completion  sbaH  not  exceed  SO  acres  pins  a  maxinwrn  acreage  t^  10%,  and  for  a  gas  weH  or  a  honTontal  completion  sbaH  not  exceed  640  acres  plus  a  maxnuum  acreage 

tolerance  of  10%;  provided  that  a  larger  unit  may  be  formed  for  an  oil  weu  or  gas  well  or  horizontal  completion  to  conform  to  any  well  spacing  or  density  pattern  that  may  be  prescribed  or 
psrmiticdby  any  governmental  gorily  havir^  jurisdiction  to  do  so.  For  the  purpose  oftbe  foregoing,  the  terms  "oil  welT  and  ''gas  welF  sbaH  have  the  meanings  prescribed  by  applicable 
law  or  the  appropriate  governmental  authority,  or,  if  no  defimtion  is  so  prescribed,  "oil  weU"  means  a  weU  with  an  initial  gas-oil  ratio  of  fess  man  100,000  cubic  feet  per  barrel  and  gaswelT 
means  a  well  with  an  gas-oil  ratio  of  100,000  cubic  feet  or  more  per  barrel,  based  on  24-hour  productiofl  test  ccooncted  under  noraol  prodncing  conditions  using  standard  lease  separator 
facilities,  or  equrvakitt  testing  eqmpiwnit;  and  the  term  horizontal  compfetiou"  means  a  weE  in  which  the  horizontal  component  oftbe  gross  compleOon  mKrval  m  the  reservoir  exceeds  the 
vertical  component  thereof.  In  exercising  its  pooling  rights  hereunder.  Lessee  shall  61e  of  record  a  written  declaration  descn'bing  me  unit  and  stating  the  effective  date  of  pooling-  Prtdoctio^ 
crrillmg  or  reworking  operatioosartyw^ 

premises,  except  thai  the  production  on  which  Lessor's  royalty  is  calculated  shall  be  that  proportion  of  the  total  unit  productioji  which  file  net  acreage  covered  by  mis  lease  and  included  m  tne 
unit  bears  to  the  total  gross  acreage  in  the  unit,  but  only  to  the  extent  soch  proportion  of  unft  production  is  sold  by  Lessee^  Pooling  in  one  or  more  rostences  shall  not  exhaust  Lessee's  pooling 
rights  hereunder  and  Lessee  saaB  have  the  recurring  right  bat  not  the  obligation  to  revise  any  unit  formed  hereunder  by  expansion  or  cctmraction  orbotb,  either  before  or  after  commencement 
of  production,  in  order  to  coirrbnn  to  the  well  spacing  or  density  pattern  prescribed  w  pcasnirted  by  the  governmental  aathority  ha^g  jurismctibu,  or  to  COldoTni  to  any  productrye  ^age 
determmalion  made  by  such  governmental  authority,  mmakaig  such  a  revision.  Lessee  sbaH  file  of  reconl  a  written  declaration  descntang  tne  isvised  urnt  ard  stan^  the  effective  date  of 
revision.  To  the  extent  any  portion  of  the  leased  premises  b  included  in  or  excluded  from  the  unit  by  virtue  of  such  revision,  me  proportion  of  unit  prodiiction  on  which  royalties  are  payable 
hereunder  shall  thereafter  be  adjusted  accordingly,  m  the  absence  of  prodicikin  m  pa 

of  record  a  wrfttieii  deckratkaidescaibing  the  rant  and  stating  the  date  of  tenrrmaoVst  Pooling  nerennder  shall  not  constitate  a  cross-conveyance  of  interests. 

7  If  Lessor  Owns  less  than  the  full  mineral  estate  in  all  or  any  part  of  the  leased  premises,  the  royalties  and  shut-in  royalties  payable  hereunder  for  any  well  on  any  part  of  the  leased 
premises  or  lands  pooled  therewith  shall  be  reduced  to  the  proportion  that  Lessor  s  interest  in  such  part  of  the  leased  premises  bears  to  the  full  mineral  estate  in  such  part  of  me  leased  premises. 

S.  The  interest  of  either  Lessor  or  Lessee  hereunder  may  be  assigned,  devised  or  otherwise  transferred  in  whole  or  k  pari,  by  area  andVor  by  depth  or  zone,  and  the  rights  and  obhgatioos 
of  the  parties  hereunder  shall  extend  to  ftedriespective  hens,  devisees,  executors,  administrators,,  successors  and  assigns-  No  change  in  Lessor5  s  ownership  shall  have  ibe  effect  of  reducing  the 
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form  of  division  order.  In  the  event  of  the  death  of  any  person  entitled  to  shut-in  royalties  heretmder,  Lessee  may  pay  or  tender  such  shut-in  royalties  to  me  credit  ot  decedent  or  aeceaenr  s 
estate  in  the  depository  designated  above.  If  at  any  time  two  or  more  persons  are  entitled  to  shnt-m  royalties  hereunder,  Lessee  may  pay  or  tender  such  shut-m  royalties  to  Soch  persons  or  to 
thtk  credit  m  the  depository  either  joimly  or  separately  in  proportion  to  the  interest  which  each  owns.  If  Lessee  transfers  its  interest  hereunder  in  whole  or  in  part  Lessee  shaflbe  relieved  of  all 
obligations  merearterarismgwnl!  respect  to  tte  mterest,  and  £dhm    the  transferee  to  satisfy  such  cbEgahons  with  respect  to  the  transfened  rmerest  shall  nrf  affect  the  ngbts  of 

Lessee  wife  respect  to  any  interest  not  so  transferred.  If  Lessee  transfers  a  full  or  imdivided  mterest  in  all  or  any  portion  of  me  area  covered  by  this  lease,  me  obligation  to  pay  or  toader  shut-in 
royahiesheretrnder  shall  be  divided  between  Lessee  and  the  transferee  in  proportion  to  me  net  acreage  mterest  in  mis  lease  men  held  by  each. 

9  Lessee  may  at  any  time  and  trtm  time  totime,  dehver  to  Lessor  or  file  of  record  a  written  release  of  this  lease  as  to  a  full  or  ondivided  interest  in  all  or  any  portion  of  me  area  covered 
bytbis  lease  or  any  depths  or  ^nes  thereunder,  and  shall  theiCopOlibe  relktved  of  all  obngahons  tbeieafi^  arism^  with  respect  to  the  interest  so  released.  If  Lessee  releases  all  orannadrvided 
inteest  m  less  man  all  of  me  ^  covered  her^ 
hereuader. 
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10.  In  entering  for.  developing,  producing  aod  marketing  oil,  gas  and  other  substances  covered  hereby  oa  tbe  leased  remises  or  lands  pooled  or  unitized  herewith,  in  primary  and/or 
enhanced  recovery.  Lessee  shaD  have  the  Tight  of  ingress  aai  egress  along  wife  the  right  to  conduct  such  operations  cm  lie  leased  premises  as  may  be  reasonably  necessary  far  such  purposes, 
incteding  but  not  limited  to  geophysical  operations,  fee  fMlKTig  of  wells,  and  the  construction  and  use  of  roads,  canals,  pipelines,  tents,  water  wells,  disposal  wells,  injection  wefls,  pas,  electric 
and  telephone  fines,  power  stations,  and  other  facilities  deemed  necessary  by  Lessee  to  discover,  produce,  store,  treat  and/or  transport  production.  Lessee  may  nse  in  such  operations,  free  of 
cost  airy  oiL  gas,  water  andfootbe^  In  exploring,  developing,  producing  or  marketing  from  the  leased 

rremisesorlEiidspookdmere^^ 

partial  tennmation  of  this  lease;  and  (b)  to  any  other  lands  in  which  Lessor  now  or  hereafter  has  authority  to  grant  such  rights  in  the  vicinity  of  fee  leased  premises  or  lands  pooled  therewith. 
Whenrequested  by  Lessor  in  writing,  Lessee  shall  bury  its  pipelines  below  ordinary  plow  depth  on  Cultivated  lands.  No  well  shall  he  located  less  titan  200  feet  from  any  honseor  barn  now  on 
the  leased  premises  or  other  iands  used  by  Lessee  hereunder,  without  Lessor's  consent,  and  Lessee  shall  pay  for  damage  caused  by  its  operations  to  btuldmgs  and  other  improvements  now  oa 
the  leased  premises  or  such  other  lands,  and  to  Mmaierdal  timber  and  growmg  crops  mereon.  Lessee  shall  have  the  right  at  *try  time  to  remove  iEs  fixtures,  eqiupmcnt  and  materials,  including 
well  casing,  from  tiie  leased  premises  or  such  other  lands  daring  the  term  of  this  lease  or  within  a  leasonahte  time  thereafter. 

It.  Lessee's  obligations  mute  this  lease,  whether  express  or  implied,  shall  be  subject  to  all  applicable  laws,  rules,  regulations  and  orders  of  any  governmental  anthority  having 
jurisdiction  mctodhlg  restrictions  on  the  drilling  and  prodiBtioa  of  weds,  and  the  price  of  oil,  gas,  and  other  substances  covered  hereby.  When  doling,  reworlang,  production  or  other 
operations  are  prevented  or  delayed  by  such  laws,  rules,  regulations  or  orders,  or  by  inability  to  obtain  necessary  permits,  eqmpment,  services,  material,  water,  electricity,  fuel,  access  or 
easements,  or  by  fee,  flood,  adverse  weather  conditions,  war,  sabotage,  rebellion,  insurrection,  riot,  strike  or  labor  disputes,  or  by  mabffity  to  obtain  a  satisfactory  market  for  prodiictioa  ar 
failure  of  pnrchasers  or  carriers  to  take  or  transport  snch  prodactkm,  or  by  any  other  cause  not  reasonably  withht  Lessee's  control,  mis  lease  shall  not  teftnnlate  because  of  such  prevention  or 
delay,  and  at  Lessee's  option,  the  period  of  snob,  prevention  or  delay  shall  be  added  to  the  term  hereof.  Lessee  shall  not  be  liable  for  breach  of  any  express  or  implied  covenants  of  this  lease 
when  drilling,  production  or  other  operations  are  so  prevented,  delayed  or  interropted- 

1Z  In  the  event  that  Lessor,  daring  me  priroarylenn  of  mis  lease,  rec^^ 
covering  airy  or  aU  of  the  substances  covered  by  this  lease  and  covering  aH  or  a  portion  of  die  land  described  herein,  with  the  lease  becoming  effective  upon  ejquration  of  this  lease.  Lessor 
hereby  agrees  to  notify  Lessee  in  writing  of  said  offer  immediately,  mclodnj£  in  the  notice  the  name  and  address  of  the  Offers  tbe  p 
me  offer.  Lessee,     a  period  of  fifteen  days  after  recei^ 
cife  at  the  price  and  according  to  the  terms  and  conditions  specified  in  the  offer. 

13.  No  litigation  shall  be  initiated  by  Lessor  with  respect  to  any  breach  or  default  by  Lessee  hereunder,  for  a  period  of  at  least  90  days  after  Lessor  has  given  Lessee  written  notice  My 
describing  the  breach  or  default,  and  then  only  if  Lessee  foils  to  remedy  me  breach  or  default,  within  such  period.  In  tbe  event  the  matter  is  litigated  and  there  is  a  final  judicial  determination 
that  a  breach,  or  default  has  occurred,  this  base  shall  not  be  forfeited  or  canceled  in  whole  or  in  part  unless  Lessee  is  given  a  reasonable  time  after  said  Judicial  determmatioii  to  remedy  the 
breach  or  default  and  Lessee  fails  to  do  so. 

14.  Far  the  same  consideration  recited  above,  Lessor  hereby  grants,  assigns  and  conveys  unto  Lessee,  its  successors  and  assigns,  a  perpetual  subsurface  well  bore  easement  nnder  and 
through  the  leased  premises  tor  the  placement  of  well  bores  (along  routes  selected  by  Lessee)  &om  oil  or  gas  wells  the  surface  locations  of  which  ate  situated  oa  othertracts  of  land  and  wk'ch 
are  not  intended  to  develop  the  leased  premises  Or  lands  pooled  txjerewmi  and  from  which  Lessor  shall  have  no  right  to  royalty  or  other  benefit  SriCnsidwaraceweillboire  easements  shall  run 
with  the  land  and  survive  anytenninatioa  of  this  lease. 

15.  Lessor  hereby  warrants  and  agrees  to  defend  title  conveyed  to  Lessee  hereunder,  and  agrees  that  Lessee  at  Lessee's  option  may  pay  and  discharge  any  taxes,  mortgagre  or  hens 
existing,  levied  or  assessed  on  or  against  the  lessed  premises,  ff  Lessee  exercises  such  option,  Lessee  shall  be  subrogated  to  the  rights  of  the  party  to  whom  payment  is  made,  and,  in  addition  to 
its  other  rights,  may  reimburse  itself  out  of  airy  royalties  or  shut-in  royalties  otherwise  payable  to  Lessor  hereunder.  In  the  event  Lessee  is  made  aware  of  any  claim  inconsistent  wifli  Lessor' s 
tffle,  Lessee  ii^' susperid  the  rje^rT^^ 

16.  Ncrtmrflistaiiding  anythmg  contained  to  tie  coomry  mtms  lease,  Lessee  utmli  not  have  any  rights  to  use  thesnrface  of  me  leased  premises  Sw  drilling  or  other  operations. 

17.  This  lease  may  be  executed  in  counterparts,  each  of  which  is  deemed  an  original  and  aU  of  which  only  constitute  one  original 

DISCLAIMER  OF  REPRESENTATIONS:  Lessor  acknowledges  that  oil  and  gas  lease  payments,  in  tbe  form  of  rental  bonns  and  royalty,  are  market  sensitive  and  may  vary  depending  on 
multiple  factors  and  that  this  Lease  is  the  product  of  good  fofrh  negotiations.  Lessor  understands  that  these  lease  payments  and  terms  are  final  and  that  Lessor  entered  into  oris  lease  without 
daress  or  undue  influence.  Lessor  recognizes  fiat  lease  values  could  go  up  or  down  depending  on  market  conditions-  Lessor  acknowledges  that  00  represerilations  or  assurances  were  made  in 
the  negotiation  of  this  lease  that  Lessor  would  get  me  highest  price  or  different  terms  depending  on  firtute  market  conditions.  Neither  party  to  this  lease  will  seek  to  alter  the  terms  of  this 
transaction  based  upon  any  differing  terms  which  Lessee  has  or  may  negotiate  with  any  other  lessors/oil  and  gas  Owners. 

IK  WITNESS  WHEREOF,  mis  lease  fa  executed  to  be  effective  as  of  me  date  first  written  abow;,  but  upon  execution  shall  be  binding  on  the  signatory  and  the  signatory* s  heirs,  devisees, 
executors,  administrators,  successors  and  assigns,  whether  or  not  this  lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor. 


LESSOR  (WHETHER  ONE  OR  MORE) 


ACKNOWLEDGMENT 


STATE  OF    UD  fi 


This  instrument  was  acknowledged  before  me  on  the 


2011,  by  Senna  Ryan. 
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